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1983 prohibited acts—arising out of or resulting froem any
conduct:; whether actions or omissions; whether
intentional, unintentional, or negligent; whether legal
or illegal; or otherwise that occur in connection with or
in breach of this Contract or in the performance of the
Services hereunder, whether performed by the CONTRACTOR
its subcontractors, agents, employees or assigns. This
indemnification shall survive the termination or
conclusion of this Contract.

CONTRACTOR expressly understands and agrees that any
insurance protection required by this Contract or
otherwise provided by the CONTRACTOR shall in no way
limit the responsibility to indemnify, defend, sawve and
hold harmless the COUNTY or its elected officials,
officers, employees, agents, assigns, and
instrumentalities as herein provided.

The COUNTY has no obligation to provide legal counsel or
defense to CONTRACTOR or its subcontractors in the event
that a suit, claim or action of any character is brought
by any person not a party to this agreement against
CONTRACTOR as a result of or relating to performance of
the Services under this Contract.

Except as expressly provided herein, the COUNTY has no
obligation for the payment of any Jjudgment or the
settlement of any claims against CONTRACTOR as a result
of or relating to performance of the Services under this
Centraet.

CONTRACTOR shall immediately notify the COUNTY of any
claim or suit made or filed against CONTRACTOR or its
subcontractors regarding any matter resulting from or
relating to CONTRACTOR’s performance of the Services
under this Contract and will cooperate, assist and
consult with the COUNTY in the defense or investigation
thereof.

GENERAL COMPLIANCE WITH LAWS

a.

The CONTRACTOR certifies that it is qualified or will
take steps necessary to qualify to do business in the
State of Tennessee and that it will take such action as,
from time to time, may be necessary to remain so
qualified and it shall obtain, at 1its expense all
licenses, permits, insurance, and governmental approvals,
if any, necessary to the performance of the Services
under this Contract.
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o2 The CONTRACTOR is assumed to be familiar with and agrees
that at all times it will observe and comply with all

federal, state, and local laws, ordinances, and
regulations in any manner affecting the performance of
the Services. The preceding shall include, but is rnot

limited to, compliance with all Equal Employment
Opportunity laws, the Fair Labor Standards Act,
Occupational Safety and Health Administration (OSHA)
requirements, and the Americans with Disabilities Act

(ADR) .
€. This Contract will be interpreted in accordance with the
laws of the State of Tennessee. By execution of this

Contract, the CONTRACTOR agrees that all actions, whether
sounding in contract or 1in tort, relating to the
validity, construction, interpretation and enforcement of
this Contract will be instituted and litigated in the
courts of the State of Tennessee, located in Shelby
County, Tennessee, and in no othist, In accordance
herewith, the parties to this Contract submit to the
jurisdiction of the courts of the State of Tennessee
located in Shelby County, Tennessee.

NON-DISCRIMINATION

The CONTRACTOR hereby agrees, warrants, and assures compliance
with the provisions of Title VI and VII of the Civil Rights
Act of 1964 and all other federal statutory laws which provide
in whole or in part that no person shall be excluded from
participation or be denied benefits of or be otherwise
subjected to discrimination in the performance of this
Contract or in the employment practices of the CONTRACTOR on
the grounds of handicap and/or disability, age, race, color,
religion, sex, national origin, or any other classification
protected by federal, Tennessee 3State Constitutional  or
statutory law. The CONTRACTOR shall upon request show proof of
such non-discrimination and shall post in conspicuous places
available to all employees and applicants notices of non-
discrimination.

ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement
between the parties and supersedes all prior negotiations,
representations or agreements, whether oral or written.
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AMENDMENT

This Contract may be modified or amended only by written
instrument signed by both parties.

SEVERABILITY

If any provision of this Contract is held to be unlawful,
invalid or unenforceable under any present or future laws,
such provision shall be fully severable; and this Contract
shall then be construed and enforced as 1if such unlawful,
invalid or unenforceable provision had not been a part hereof.
The remaining provisions of this Contract shall remain in full
force and effect and shall not be affected by such unlawful,
invalid or unenforceable provision or by its severance here
from. Furthermore, in lieu of such unlawful, invalid, or
unenforceable provision, there shall be added automatically as
a part of this Contract a legal, valid and enforceable
provision as similar in terms to such unlawful, invalid or
unenforceable provision as possible.

NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this
Contract, or of any document executed pursuant hereto, shall
pe effective unless in writing and executed by the party
making such waiver; and no such waiver shall operate as a
waiver of either (a) such term, condition, default, or breach
on any other occasion or (b) any other term, condition;
default, or breach of this Contract or of such document. No
delay or failure to enforce any provision in this Contract, or
in any document executed pursuant hereto shall operate as a
waiver of such provision or any other provision herein or in
any document related hereto. The enforcement by any party of
any right or remedy it may have under this Contract or
applicable law shall not be deemed an election of remedies or
otherwise prevent such party from enforcement of one or more
other remedies at any time.

MATTERS TO BE DISREGARDED

The titles of the several sections, subsections, and
paragraphs set forth in this contract are inserted for
convenience of reference only and shall be disregarded in
construing or interpreting any of the provisions of this
Consraet.

SUBJECT TO FUNDING

This Contract is subject to annual appropriations of funds by
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the Shelby County Government. In the event sufficient funds
for this Contract are not appropriated by Shelby County
Government for any of its fiscal period during the Term
hereof, then this Contract will be terminated. In the event
of such termination, the CONTRACTOR shall be entitled to
receive just and equitable compensation for any satisfactory
work performed as of the Termination Date.

TRAVEL EXPENSES

All travel expenses payable under this Contract shall be in
accordance with the County Travel Policy and Procedures. This
includes advance written travel authorization, submission of
travel claims, documentation requirements, and reimbursement
rates. No travel advances will be made by the County.

WARRANTY

CONTRACTOR warrants to COUNTY that all Services shall be in
strict compliance with the terms of this Contract, and all
applicable governmental laws, rules and regulations.

RIGHTS IN DATA

The COUNTY shall become the owner, and the CONTRACTOR shall be
required to grant to the COUNTY, or 1ts successors, a
perpetual, non-exclusive, non-transferable, royalty—free
right, in the COUNTY’S name, to use any deliverable provided
by the CONTRACTOR under this Contract, regardless of whether
they are proprietary te the CONTRACTOR or to any third
parties,

NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES

Neither CONTRACTOR nor its personnel are COUNTY'S employees,
and COUNTY shall not take any action or provide CONTRACTOR’S
personnel with any benefits and shall have no liability for
the following:

a. Withholding FICA (Social Security) from CONTRACTOR'S
payments;
B, Making state or federal unemployment insurance

contributions on behalf of CONTRACTOR or its personnel;

@« Withholding state and federal income tax from payment to
CONTRACTOR;

10



26.

27 .

28.

295

d. Making disability insurance contributions on behalf of
CONTRACTOR;

B Obtaining workers’ compensation. insurance on behalf of
CONTRACTOR or CONTRACTOR’S personnel.

INCORPORATION OF OTHER DOCUMENTS

a. CONTRACTOR shall provide Services pursuant to this
Contract in accordance with the terms and conditions set
forth within the Shelby County Request for Proposals/Bids
as well as the Response of CONTRACTOR thereto, all of
which are maintained on file within the Shelby County
Purchasing Department and incorporated herein by
reference.

b. It is understood and agreed between the parties that in
the event of a variance between the terms and conditions
of this Contract and any amendment thereteo and the terms
and conditions contained either within the Request for
Proposals/Bids or the Response thereto, the terms and
conditions of this Contract as well as any amendment
shall take precedence and control the relationship and
understanding of the parties.

CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES

The CONTRACTOR shall take affirmative action to assure that
Locally Owned Small Businesses that have been certified by the
COUNTY are utilized when possible as sources of supplies and
equipment, construction and services.

LIVING WAGE ORDINANCE

In accordance with Ordinance Number 328, commonly referred to
as the Living Wage Ordinance, all persons/entities engaged in
service contracts with the County, including but not limited
to both prime and subcontractors, shall pay a Living Wage to
employees for all work performed on said service contract, as
defined 1in the Living Wage Ordinance. Proof of such
compensation must be evidenced as required in the Living Wage
Ordinance.

RIGHT TO REQUEST REMOVAL OF CONTRACTOR’S EMPLOYEES

The COUNTY may interview the personnel CONTRACTOR assigns to
COUNTY’S work. COUNTY shall have the right, at any time, to
reguest removal of any employee(s) of CONTRACTOR, whom COUNTY
deems to be unsatisfactory for any reason. Upon such request,

1L
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CONTRACTOR shall use all reasonable efforts to promptly
replace such employee(s) with substitute employee(s) having
appropriate skills and training.

INCORPORATION OF WHEREAS CLAUSES

The foregoing whereas clauses are hereby incorporated into
this Contract and made a part hereof.

DISCLOSURE OF REPORTS, DATA OR OTHER INFORMATION

Notwithstanding anything to the contrary contained herein or
within any other document supplied to COUNTY by CONTRACTOR,
CONTRACTOR understands and acknowledges that COUNTY 1is a
governmental entity subject to the laws of the State of
Tennessee and that any reports, data or other information
supplied to COUNTY by CONTRACTOR due to Services performed
pursuant to this Contract is subject to being disclosed as a
public record in accordance with the laws of the State of
Tennesses -

ORGANIZATION STATUS AND AUTHORITY

a. CONTRACTOR represents and warrants that it is a
corporation, limited liability company, partnership, or
other entity duly organized, validly existing and in good
standing under the laws of the state of Tennessee; it has
the power and authority to own its properties and assets
and is duly qualified to carry on its business in every
jurisdiction wherein such qualification is necessary.

b The execution, delivery and performance of this Contract
by the CONTRACTOR has been duly authorized by all
requisite action and will not violate any provision of
law, any order of any court or other agency ef
government, the organizational documents of CONTRACTOR,
any provision of any indenture, agreement or other
instrument to which CONTRACTOR is a party, or by which
CONTRACTOR’ s respective properties or assets are bound,
or be in conflict with, result in a breach of, or
constitute (with due notice or lapse of time or both) a
default under any such indenture, agreement or other
instrument, or result in the creation or imposition of
any lien , charge or encumbrance of any nature whatsoever
upon any of the properties or assets.

INSURANCE REQUIREMENTS

12



The CONTRACTOR shall purchase and maintain, in a company
or companies licensed to do business in the S3tate of
Tennessee, such insurance as will protect the County from
claims which may arise out of or result from the
CONTRACTOR’ s operations under the Contract, whether such
operations are performed by himself or by any
subcontractors or by anyone directly or indirectly
employed by any of them, or by anyone for whose acts the
CONTRACTOR or subcontractor may be liable.

The insurance required shall be written for not less than
any limits of liability specified or required by law,
whichever is greater. Shelby County Government, 1its
elected officials, appointees and employees will be named
as additional insured. The CONTRACTOR will maintain
throughout the life of this Contract insurance, through
insurers rated A- or better by A.M. Best, in the
following minimum requirements:

i) Professional Liability Insurance - $500,000.00 per
claim/$3,000,000.00 annual aggregate, indicating if
coverage is on occurrence basis or claims-made.

ii) Commercial General Liability Ihsurance =
$1,000,000.00 limit per occurrence bodily injury
and property damage/$1,000,000.00 personal and
advertising injury/$2,000,000.00 General
Aggregate/$2,000,000.00 Products-completed
Operations Aggregate;$1,000,000 Fire Damage any one
fire, indicating the coverage is provided on a
claims-made or on an occurrence basis. Thie
insurance shall include coverage for the following:

a. Premises/Operation;

bia XCU coverage, where applicable;
o, Products/Completed Operations;
ks Contractual Liability;

e. Independent Contractors;

i Broad Form Property Coverage;
GF Personal Injury.

iii) Workers Compensation and Employers’ Liability
Insurance - Workers Compensation statutory limits
as required by Tennessee. This policy should
include Employers’ Liability Coverage for

$1,000,000.00 per accident.

iv) Business Butomobile Liability Insurance =

13
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$1,000,000.00 each accident for property damage and
personal injury. Coverage is to be provided on all

owned/leased autos, non-owned autos and hired
autos.
v) Umbrella or Excess Liability minimum limit of

$3,000,000.00

vi) Crime Insurance -~  minimum of =100, 000 per
occurrence for each of the following Insuring
Agreements: A-1 - Employee Theft; A-2 - Forgery or
Alteration; A-3 -Inside the Premises - Theft of
Money and Securities; A-4 - Inside the Premises -
Robbery or Safe Burglary; A-5 - Outside the
Premises - Theft of Money and Securities; A-6 -
Computer Fraud; A-7 - Funds Transfer Fraud; and A-8
- Money Orders and Counterfeit Paper Currency.
Third Party Coverage 1s to be included, 1in a
minimum limit of $100,000. Shelby County
Government is to be named as loss payee. Coverage
is to include owners as insureds.

vii) Property Coverage - All Risk of equivalent coverage
on Centraceor’ s Business Personal Property,
inventory and equipment and any improvements or
betterments to facility as needed for the execution
of the services.

CONTRACTOR shall provide County with a current copy of
the Certificate of Insurance at the time of contracting
and shall maintain said insurance during the entire
Contract period as well as provide renewal copies on each
anniversary date. The certificate holder is to read:

Shelby County Government
Purchasing Department
160 N. Main, Suite 550
Memphis, TN 38103

All policies shall provide for thirty (30) days written
notice to Shelby County Government of cancellation or
material change in coverage provided. Upon termination or
cancellation of insurance currently in effect under this
Contract, the CONTRACTOR shall purchase an extended
reporting endorsement and furnish evidence of same to the
County.

NOTICE
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Any notices required or permitted to be given under the
provisions of this Contract shall be effective only if in
writing and delivered either in person to the COUNTY' s
authorized agent or by First Class or U.S. Mail to the
addresses set forth below, or to such other person or address
as either party may designate in writing and deliver as herein
provided:

COUNTY : Shelby County Sheriff’s Office
160 North Main Street
Memphis, Tennessee 38103
Attn.: Chief James Coleman

and
Shelby County Government
Contract Administration
160 N. Main Street, Suite 550
Memphis, Tennessee 38103
VENDOR: Swanson Services Corporation

Attn: Ms. Kelly A. Swanson
1133 Pennsylvania Street
Denver, CO 80203

HIPAA

CONTRACTOR warrants to the COUNTY and State that it is
familiar with the requirements of the Health Insurance
Portability and Accountability Act of 1996 (HIPRA) and its
accompanying regulations, and will comply with all applicable
HIPAA requirements in the course of this Contract. CONTRACTOR
warrants that it will cooperate with the COUNTY and State in
the course of performance of the Contract so that all parties
will be in compliance with HIPAA, including cooperation and
coordination with COUNTY and State privacy officials and other
compliance officers required by HIPAA and its regulations.
CONTRACTOR will sign any documents that are reasonably
necessary to keep the State and the COUNTY in compliance with
HIPAA, including, but not limited to, business associlate
agreements.

PROVISION OF COBRA KIOSKS BY CONTRACTOR

CONTRACTOR shall provide 60 Cobra Kiosks (“Kiosks”) for use in
the Shelby County Jail facilities (201 Poplar and Jail East),
at no additional cost to the COUNTY, pursuant to CONTRACTOR’S
RFP response outlined in the attached Exhibit A. The COUNTY
will be responsible for the costs of materials and labor
necessary for the wiring and installation of these Kiosks in
Shelby County Jail facilities, and COUNTY shall make the final
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determination on the placement of all Kiosks. Notwithstanding
anything contained herein to the contrary, CONTRACTOR shall
retain ownership of the Kiosks for the term of the contract
plus all annual renewal periods, for a total of three {30
years. At the end of this three (3) year Contract and renewal
period, the COUNTY shall have the right, at 1its sole
discretion and at no cost whatscever to COUNTY, to either
accept full ownership of the Kiosks from CONTRACTOR and sole
responsibility for all maintenance and software support costs
associated with the Kiosks, or require that CONTRACTOR retain
full ownership and responsibility for the Kiosks and remove
them from Shelby County Jail facilities at CONTRACTOR'S
expense. Should this Contract be terminated for any reason by
any party during the initial annual term or during any renewal
period, or should the Contract not be renewed by either party
for any reason for either of the two (2) annual renewal
periods, then Contractor shall remove the Kiosks from Shelby
County Jail facilities at CONTRACTOR’S expense.

IN WITNESS WHEREOF, the parties hereto have set their

signatures for the purposes contained herein, on the day and date
first above written.

APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:

Contract Administrator/ A C Wharton, Jr., Mayor
Assistant County Attorney

Swanson Ser

BY:

TITLRES

CORPORATE ACKNOWLEDGMENT

;
STATE OF fQ}m:
COUNTY OF e

/

Before me, the undersigned Notary Public, in and for the State

and County aforesaid, personally appeared (" - |, , with whom I
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am personally acquainted or proved to me on the basis of
satisfactory evidence, and who, upon ocath, acknowledged
himself/herself to be president or other officer authorized by
appropriate Corporate action and/or Resolution to execute the
preceding instrument of the , the within named
bargainor, a corporation, and that he as such .
executed the foregoing instrument for the purpose therein
contained, by signing the name of the corporation by
himself/herself as

WITNESS my hand and official seal at office this ézgﬂ day of

JABIN ANDREW KILLE
COMM. #1550404
NOTARY PUBLIC - CALIFORNIA =
/ SAN JOAQUIN COUNTY
My Comm. Expires Feb. 5, 2009
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